LOAN AND SECURITY AGREEMENT
SUPPLEMENT NO. 2
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LOAN AND SECURITY AGREEMENT SUPPLEMENT NO. 2 dated May 31,
1995 (this "Supplement"), by and between WILMINGTON TRUST COMPANY,
not in its individual capacity but solely as Trustee (the
"Debtor"), and STATE FARM LIFE INSURANCE COMPANY (the "Secured
Party").

RECITAL:

The Loan and Security Agreement, dated as of March 15, 1995
(herein, together with any amendments and supplements heretofore
made thereto, called the "Security Agreement"), between the parties
hereto, provides for the execution and delivery on each Closing
Date (such term and other defined terms in the Security Agreement
being herein used with the same meanings) of a Supplement thereto
substantially in the form hereof, which shall particularly describe
the Items of Equipment being acquired on such Closing Date and
shall specifically grant and confirm a security interest in such
Items of Equipment to the Secured Party;

NOW, THEREFORE, the Debtor in consideration of the premises
and other good and valuable consideration, receipt whereof is
hereby acknowledged, and intending to be legally bound, and in
order to secure the payment of the principal of and interest and
Redemption Premium, if any, on the Notes at any time outstanding
under the Security Agreement according to their tenor and effect,
and to secure the payment of all other indebtedness hereby Secured
and the performance and observance of all the Debtor’s covenants
and conditions contained in any Note, the Security Agreement and
the Participation Agreement, does hereby convey, warrant, mortgage,
assign and pledge unto the Secured Party, its successors and
assigns, and grant to the Secured Party, its successors and assigns
a security interest in, forever, all and singular of the Debtor’s
right, title and interest in the Items of Equipment described in
Schedule 1 attached hereto, whether now owned by the Debtor or
hereafter acquired, leased or intended to be leased under the
Lease, together with all accessories, equipment, parts and
appurtenances appertaining or attached to such Items of Equipment,
whether now owned or hereafter acquired, and all substitutions,
renewals or replacements of and additions, improvements, accessions
and accumulations to any and all of said Items of Equipment,
together with all the rents, issues, income, profits and avails
therefrom, in each case excepting such thereof as remain the
property of the Lessee under the Lease.

TO HAVE AND TO HOLD the aforesaid property unto the Secured
Party, its successors and assigns forever, upon the terms and
conditions set forth in the Security Agreement for its benefit,
security and protection.
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This Supplement shall be construed in connection with and as
part of the Security Agreement and all terms, conditions and
covenants contained in the Security Agreement, except as herein
modified, shall be and remain in full force and effect.

Any and all notices, requests, certificates and other
instruments executed and delivered after the execution and delivery
of this Supplement may refer to the "Security Agreement dated as of
March 15, 1995" without making specific reference to this
Supplement, but nevertheless all such references shall be deemed to
include this Supplement unless the context shall otherwise require.



above written.

DEBTOR:

SECURED PARTY:

be executed and delivered,

IN WITNESS WHEREOF, the Debtor has caused this Supplement to
and the Secured Party, in evidence of
its acceptance of the trusts hereby created, has caused this
Supplement to be executed and delivered on the day and year first

WILMINGTON TRUST COMPANY, not
in its individual capacity but

" solely as Trustee, as Debtor

e o DL

Name:_____w s Spimenhery -
Title: Financia Services Officer ~

ATTEST:

By:
Name:
Title:

STATE FARM LIFE INSURANCE
COMPANY, as Secured Party

By:

Name:
Title:

ATTEST:

By:
Name:
Title:




IN WITNESS WHEREOF, the Debtor has caused this Supplement to

be executed and delivered,

and the Secured Party, in evidence of

its acceptance of the trusts hereby created, has caused this
Supplement to be executed and delivered on the day and year first

above written.

DEBTOR:

SECURED PARTY:

WILMINGTON TRUST COMPANY, not
in its individual capacity but
solely as Trustee, as Debtor

By:

Name:
Title:

ATTEST:

By:
Name:
Title:

STATE FARM LIFE INSURANCE
COMPANY, as Secured Party

\ - o
By: j}/A{LN/CQ\ (2mnzzé2£a)
ame: John S. Concklin
Title: Investment Officer

ATT

Name{ Larry Rottunda
Title: Investment Counsel

N7

:___Lyle Triebwasser
Ti%¥le: Investment Officer

Y,

Name:_ Debra (. Grant
Title:_ Investment Clerk




STATE OF Delaware

)
) ss
COUNTY OF New Castle )
on this 25th __ of May, 1995, before me personally
appeared W. Chris Sponenberq andpgpald G. MacKelcan » to me
personally known, %p%uga%nglby ?e duly sworn, sa¥lthat they are,

respectively, andg nancial * = of
WILMINGTON TRUST COMPANY, t%a% sgid 1ns§rumen€ wgg signed and
sealed on behalf of said corporation on such day by authority of
its Board of Directors, and that the execution of the foregoing
instrument was the free act and deed of said corporation.

QM@M Sodbod,

Notary Fublic

PAULA M. SULECK]
NOTARY PUBLIC
[NOTARIAL SEAL] My commission expires April 14, 1996

My commission expires:

STATE OF
Sss
COUNTY OF

on this — day of May, 1995, before me personally

appeared and , to me personally

known, who being by me duly sworn, say that they are

R . respectively, of STATE

FARM LIFE INSURANCE COMPANY, that said instrument was signed and

sealed on behalf of said corporation on such day by authority of

its Board of Directors, and that the execution of the foregoing
instrument was the free act and deed of said corporation.

Notary Public
{NOTARIAL SEAL]

My commission expires:
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STATE OF

)
)y ss
COUNTY OF )
on this ___ of May, 1995, before me personally appeared
and , to me personally
known, who being by me duly sworn, say that they are, respectively,
the , and , Of WILMINGTON TRUST

COMPANY, that said instrument was signed and sealec on behalf of
said corporation on such day by authority of its Board of
Directors, and that the execution of the foregoing instrument was
the free act and deed of said corporation.

Notary Public

[NOTARIAL SEAL]

My commission expires:

STATE OF ILINUS )
SS
COUNTY OF MIEAN )

on this 12th day of May, 1995, before me personally

appeared Jdn S. Goncklin and larry Bottuda , to me personally
known, who being by me duly sworn, say that they are
Investient Officer , Imvestment Counsel , respectively, of STATE

FARM LIFE INSURANCE COMPANY, that said instrument was signed and
sealed on behalf of said corporation on such day by authority of
its Board of Directors, and that the execution of the foregoing
instrument was the free act and deed of said corporation.

v . R ‘
<v£Lw}QQL\(&W@Kv{jﬁﬂkﬂhif\
Notary Public

[NOTARIAL SEAL]

My commission expires: Janary 31, 1998

CFFICIAL SEAL
CASSANDRA SCMMER
NOTARY PURLIC STATE L
MY COMIMISSION EXP . §




. STATE of ILLINJS )
) Ss

COUNTY OF MIEAN )
on this 2th day of May, 1995, before me personally
appeared Lyle TriebwsssEr and Debra C. Grant , to me personally
known, who being by me duly sworn, say that they are
Investrent Clerk ,  Investrent Clerk , respectively, of STATE
FARM LIFE INSURANCE COMPANY, that said 1nstrument was signed and
I sealed on behalf of said corporation on such day by authority of

its Board of Directors, and that the execution of the foregoing
instrument was the free act and deed of said corporation.
'@ \ i
D020 A VG OTIRAR
Notary Public

[NOTARIAL SEAL]

My commission expires: Janery 31, 1998 JPRICIAL SEAL
CAS3ANDRA SCMMER

NOTARY I'URLIC STATE OF 1LLINOL

MY COVLUSSION EXP 15 11 100
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DESCRIPTION OF ITEMS OF EQUIPMENT
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224053

SCHEDULE 1
(to Loan and Security Agreement Supplement)
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